BAKER & MILLER PLLC

dice of -dngn
ATTORNEYS and COUNSELLORS o ice oY e
2401 PENNSYLVANIA AVENUE, NW . o
SUITE 300 PTG L
Yiind A LA

WASHINGTON, DC 20037
TELEPHONE: (202) 663-7820
FACSIMILE: (202) 663-7849 ¥

William A. Mullins Direct Dial: (202) 663-7823
wmullins@bakerandmiller.com

October 1, 2004

BY HAND DELIVERY

The Honorable Vernon A. Williams
Secretary

Surface Transportation Board

1925 K Street, N.W.

Washington, D.C. 20423-0001

RE: Finance Docket No. 34335
Keokuk Junction Railway Co.--Feeder Railroad Development Application--
Line Of Toledo, Peoria & Western Railway Corporation Between La Harpe And
Hollis, IL

Dear Secretary Williams:

On August 31, 2004, Keokuk Junction Railway Co. (“KJRY?) filed with the Surface
Transportation Board (“Board”) a notice of the extension of the loan commitment provided to
KJRY by the National City Bank of Michigan/Illinois (“Bank”).

Because the Board has not yet ruled on KJRY’s application in this proceeding, KJRY
hereby submits a revised loan commitment letter from the Bank which extends the loan
commitment to allow acceptance of the loan commitment by December 31, 2004 and closing on
the loan by January 31, 2005. The bank reserves the right to further extend the loan closing date.

Please acknowledge receipt of the original and eleven copies of this filing by date
stamping the extra copy of the filing and returning it to the individual making this filing for
return to me. By my signature below, I certify that a copy of this filing has been served today on
all parties of record by first class mail or by some more expeditious means.

Sincerely,
William A. MullinsW

cc: All Parties of Record




Sep 30 04 N2:31p

Pioneer Railcorp 3096975388

08/30/2004 12 53 FAX 30886555441 NATIONAL CITY PEORIA guvisuve

Nutlonal City Bank of Michigan/titineis

L) J
NationalCity. e ot o

Paaria, il 61602- 1500
{309) 655-5448

COMMITMENT LETTER

Septambar 3(i, 2004

Mr. J. Michad! Carr
Chiet Financinl Officer
Pionesr Railcorp
1318 S. Johanson Rd.
Peoria, I 81607

Re: Proposed Loan by NATIONAL CITY BANK OF MICHIGAN/LLINOIS, (“8ank°) to Pionzer Rallcorp (“Bosrower™)

herein:

1.

2.

7.
8.

9.

10.

1.

This 15 an otfer by the Bank to make 2 loan 10 the Borrower, subject 10 the tarms, provisions, limitations, and 18 contained

Loan Arpount: $7.000,000.00

Interest Rete: Fixed at Bank’ 3 cost of funds plus 225 basis points.

Term: 60 manths trom date of closing.

Paymerits: Monthiy principel and i pay sufficient to fully amortize the joan in ten years.

Seturity: Fiest lien on all non-7esl estate asssis acquired from the Toledo Peoris and W Railway Corporation, ns
wou n a negnuo pledge on sny acquired real ume. Blankst flen on all businzas sssets of the Keokuk

. Miesissipp! Central Raiisoad snd the A Reilrosd. as weil a3 8 ncgetive plodge on all raal

estate owned by ‘mo reilronds. Pledge of stock of the Keokuk Junction Reilway Corporation, Misaissipp! Central
and Alshams railroads.

Purpose: Provide acquisition financing for the west snd of the Tolsdo Psoria and Western Reliway Corp

Guarantor: Keokuk Junction Reilway Corporati

Other: Subjact 10 terms and conditions of the Bank’ s derd foan agr

Accaptancs of Oftar: Thix offer must be accepted in writing not later than December 31, 2004, and will be deemed accepted
only when axacuted snd reéturnad to the Bank's office at 301 §.W. Adams Peoris, IL.

Losn Cloaing: This taan shall be closed not later than Januery 31, 2006. The Bank may extand this closing date st its option.

Covenants: So lang as Borrower is indebted to Bank, the Borrower shall:

1.

11.2

1.3

11.4

11.5

Maintain, preserve, and kaep its buildings and proparties and every part thereof in good repak, working order, and
condition and from tima to time make all nocessary end proper rapairs, rencwals, replacements, additions, batrarments,
and improvementa thereof, so that at all times, the efficisncy therecf shall be fully presarved end maeintained.

Maintain insurance against fire, theft, and ather casuaity on its insursble real and persanat property at fult replacement
cost from companies scceptadle to the Bank against Nability on account of damaga 10 Darsons o7 properly &3 reguirad
under alt workmen's compensation Isws. Also, Borrower shall maintain any other Insurance as may from time to time be
reagonably requested by the Bank and shan deliver certified capios of all guch Insuranca policies 10 the Bank which
iNsUrance with respect to re3l proparty shall name the Bank as “mortgages™ under & standard losa-payable clause and
with respoct to personal property shall inciude s separare londur's loso-payable cleuss inguring tha Bank's secufity
interest or lien in the Borrower's property regardiess of any act or nsglect of the Batrowar. The Borrower shall deliver
certified copies of all such ingurange policies to the B-nk.

Duly psy and discharge or cause to be paid and di ged all texes, ents, and other gavernmental charges
impased upon it and its progpertiss or any part thareof, o7 upon the Income or profits therefrem, as wall as all clsims for
lsbor, materials, or aupplies. which if id eould b a lisn or g upon its property, except such itlems as are
being in good faith appropriately contested and for which the Borrowar has provided adeguate reserves,

Corry on and conduct its business in substantiafly the same and in substantally the same aceaz a3 such business
is now and has previously been catried on, and maintain its legal existence, and comply with alf valid ana applicable
atatutes, rules and regulations,

Maintain a s1andard, modern system of ascounting; deliver to Bank financial repects in form setisfaciory 10 Bank as Bank
may requsst from time to ume, including but not iimited to: Annusl form 10K snd unquelified audit report end qusrterty
form 10Q with quarterly financial stetements and permit the duly sutharized representative(s! of Bank at all reasanable
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12.

times 10 8xamina and inapect any of the Borrowaer's property wherever same may bo located.

11.6 Borrower shall comply with all applicable taderal, state and local lawa, ordinances, rules and reguiations. including. but
not limited to, alt environmaental laws, ordinances. rules and regulations and ahall keap all of its real and personal
pioperty of any intesest therein (the “Property”) Troe and ciaar of any liens impossd pursuant to such laws, ordinances,
rules and raguiations and delivar to Bank such reports snd information in farm satistactory to Bank as Bank may request
{rom time 1o time 1o establish compliance with this covenant.

1.7 Bovrawer shall comply with 3ll applicable foderal, state and locsl Iaws, ordinances, rules and reguiations concerning wage
piymenta, minimum wages, overtims laws, and payment of withholding taxes, and detiver 1o Bank such reports and
information in form sausf; v 10 Bank as Bank may request from tima to time to establish compliance with such faws.

1.8 if real or parzonat property. of both, o any interest thetem is martgaged, conveyed, ©r assigned or 3 sacurity intersst
granted tharein by the Borrower 1o the Bank as security for payment of tha Loan:
fa) Barrower shall comply with all war i8S, CO nts and 78pr of such mortgage, security

agrasment, Y or ignment which war ins, \ts and rapresentations are incorparated by
refarance herein in their entirety.

Qthae Termie snd Conditions:

1211 Nothing contained in this Agt t or any ibi! d hereto or any agreement givan pursusnt herete shall be
deemed or construed as creating any ralationship gther than that of bewower and lender. Thera is no partnership or joint
vienture betwaeen the Bank and Borrower, or betwessn the Bank and any other person and the Bank is not responsible in
any way for the debws or obligations of the Borrower or any other person. Nothing in this lettar or any sttachments
makes the Bank a fiduciary for the Borrowet or any other parson.

12.2 This letter is personsl 10 the parties hereto and is for their sola benefit and is not made for the express or implied benefit
ol any other psison or sntity.

12.3 Any appraisais of the Borrowar's property or svaluation of the potential profitability of the entarpriss 10 bs angaged in by
the Borrower in connection with the extension of credit or propossd sxtension of credit from the Bank to the Borrower,
are for the sole hanefit of the Bank and do not canatitute @ representation of the IIkslihood ot financial viability of such
enterprice by the Bank to the Barrower.

12.4 This letrer, It accep by the B , constitutes the entire agreement botween the Bank and Borrower. Any and all
prior, contemporansous, orel or written sgreemants, understandings, statements, customs of praclices between tha
Benk and tha Borrower pertaining o the ion herein described arm merged herein. No parties have made any
topresentations, warranties of inducements, supress of implied, (o any other party, axcept s expressly se forth herein.

125 The terms of this latier may not be modified, walved, discharged or terminated orally, axcept by an ingtrument in writing
signed by Borrowsr and the Bank.

Accapted and approved this day of 2004.

BORROWER: Pioneer Ralicorp

BY:

PICHIGANALLINOIS

J. Michael Cair
ite Chisf Financial Officer

Federal Tax ldentitication #: 37-1191206

Tha tarms of this letter have been reviewed and are approved:

GUARANTOR:

Keokuk Junctlon Rellwey Corparation

BY:

J. Michae) Carr
its Chiet Financiol Officer

Commn in_sec Minea)




	\212121.Pdf
	Page 1
	Page 2
	Page 3


